1039 NW 63 Streete OKC, OK 73116
A . 405-810-8600 e 405-810-8601 fax
www.bank7.com
i Craig Adkins
: Vice-President and General Counsel
Craig.adkins@bank?.com

June 19, 2009

reccroanontio. & 757 & _mep ST
Via Federal Express O > QN
Ji 02 09 2--16 PM @ k o
Surface Transportation Board ot “ 9 L
1925 K Street NW Suite 704 SURFACE iKANSPORIATION BOARD “'nr\\\‘.“ L
Washington DC 20423-0001 BRE \ DAL L
Attn: Recordation of Railroad Equipment OSEE

Re: Recordation of Security Agreement

RN
Ladies and Gentlemen:

Enclosed please find two fully executed originals of the document described below for recording
pursuant to Section 11301 of Title 49 of the U.S. Code. The document is a Security Agreement.
a primary document. dated June 19, 2009. The names and addresses of the parties to the Security
Agrecment are as follows:

Secured Party:

Bank 7

1039 N.W. 63 Street

Oklahoma City. Ok 73116

Debtor:

Great Smoky Mountains Railroad, Inc.

225 Everett St. Suite G-H
Bryson City, NC 28713

Guarantors
Allen and Carol Harper

RR at 479 Main Ave.
Durango, Colorado 81301



Scenic Railroads Acquisition Corporation -~

1390 S. Dixie Hwy . q M3
Coral Gables. FL 33146 oMt

' SN
American Heritage Railways. Inc. Tt vt
1360 S Dixie Hwy
Coral Gables. FL 33146

A description of the equipment covered by the Security Agreement follows:

All locomotives, railroad cars and rolling stock owned by Great Smoky Mountains Railroad.
Inc., including but not limited to the items identified on Exhibit A attached to this letter.
Included in the property covered by the aforesaid Security Agreement are all locomotives,
railroad cars, and rolling stock intended for use related to interstate commerce, or interests
therein, owned by Great Smoky Mountains Railroad, Inc. at the date of the Security Agreement
or thereafter acquired by it or its successors as owners of the lines of railway covered by the
Security Agreement.

A fee of $41.00 is enclosed. Please return one original and any extra copies not needed by the
Board for recordation to Bank 7 at the address set forth above.

A short summary of the document to appear in the index follows:

Security Agreement between Bank 7, 1039 N.W. 63" Street, Oklahoma City, Oklahoma 73116
(Secured Party) and Great Smoky Mountains Railroad, Inc., 225 Everett St. Suite G-H, Bryson
City, NC 28713 covering all locomotives, railroad cars, and rolling stock of Debtor.

If you have any questions regarding this matter, please dont hesitate to call me.

\ﬁry Truly Xpurs

(JI .
Craig Adkins

Vice ident and General Counsel
Bank 7



Acknowledgement for Security Agrecment:

STATE OF é@ééﬂaa//o
COUNTY OF élg Anln

&/h—/
This instrument was acknowledged before me on this /8 day of June, 2009, by Allen
Harper as President of Great Smoky Mountains Railroad, Inc., a North Carolina corporation.

(NOTARY SEAL) ﬁw%_ﬁm
Notary Pub Signature
L T fbn

(Name typed,‘printed or stamped)
Notary Public, State of
Commission No.: ,

My Commission Expires: __ 7/ (2% (RO 2

1, Allen Harper, certify that I am President of Great Smoky Mountains Railroad, Inc., a North
Carolina corporation, that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, that the instrument was signed and sealed on behalf of the corporation by authority
of its Board of Directors, and that I acknowledge that the execution of the foregoing instrument

was the free act and deed of the corporation. 1 fygther declare under penalty of perjury that the
foregoing is true and correct. Executed on the ay of June. 2009.

Allen Harper
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SECURITY AGREEMENT

DEBTOR'S NAME_(S)
GREAT SMOKY MOUNTAINS RAILROAD, INC.

.‘ . . .«
. LI

_____ DEBTOR'S ADDRESS

DAIL Of AGREEMENT

i 06/19/2009

__SECURED, PAR;i"Y;S NAME AND ADDRESS

Bank 7
Oklahoma City Branch
1039 NW 63rd Street

225 EVERETT STREET, SUITE G-H
_BRYSON CITY, NC 28713

Oklahoma City, OK 73116

GRA.NT OF SECURITY l\TEREST For value received. the undersigned (referrcd to as 'chtor whelher one or morc) grants to Qccured Parly ndmed ahove a
security interest m the Collateral described below to secure the payment of the "Indebtedness” (as defined below) and performance of all Debtor's obligations and

agreeinents tn this Agreement or other documents evidencing the Indebtedness.

adopted and revised from time to me in the State of Okiahoma ("UCC"),
Debtor's location (if other than the address reflected abose) 15 in the state of N

1. DESCRIPTION OF COLLATERAL. The "Collateral” shall include:

For purposes of this Agreement, any term used in the Uniform Commercial Code. as

and not defincd in this Agreement has the meamng given (o the term 1n the UCC.
ORTH CAROLINA

All locomotives and rolling stock of Debtor, including, but not limited to, those items identified on Exhibit A attached hereto and

made apart hereof.

Thus term "Collateral also includes to the extent not lisied abuve as onginal collateral.
()]

2-16 PM
SURFAGE TRANSPORTATION BOARD
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After-Acquired Property  Afier acquired property, provided. however, the security wterest wall not attach to (a) consumer goods, other than an accession when gived as addiuonal sewur:dy. unless the Debtor

acquures rights i them withia 10 days afier the Sevured Party gives value. or b a commercial tort Claim

{2)  Proceeds Proceeds, products. addiions, subsutuucns and accessions of the Cullateral
(3)  Deposus Unless prohutized by law, any property fexcluding Individual Retirement Accounts and other quahfied

Aahiad:

during the term of ths A
whole or any part of the Indebted:
Party

ur any

unpaud,

hl,
B

i,

acounrs), or 1 possession of Secured Party at any ume

due from Secured Party 1o Debtor and any deposit or credit balances due from Secured Party 10 Debtor and Sccured Party may at any tme while the
betore ar afier matricy thereof be appropniated, held or apphed toward payment of the frdeb

SCOr any

ion ar Debtor to Secured

. SF(.URFD l‘\'DFBTFD\IF.SS The se.unrv nterest granted under this Agreement secures the
followsng «referred 1o as the “Indebedness™): (1) the performamve of all of the agreements,
obligauuns. covenants and warranties of Debror as set forth in tis Agreement or any other
apgreement between Debtor and Secured Party, (2) all liabalities of Debtor 1o Sccured Party of
every kind and description, meludmg a) all promissory noies given from Debtor lo Secured Party,
(b all future advances from Secured Party to Deblor, whether i the form of a loan for a siilar
or different purpose than any ather loan to Debtor, (c) Debtor’s overdrafts, whether busimess or
personal, (d) direct or indirect liabiliues, (e} ltabilities due or to become due and whether absolute or
contmgent. and (f) Liamldies now existing or hereafter arising and however evidenced. (3) all
extensions. reaewals and deferrals of Habilities of Debtor fo Secured Party for any ferm or terms,
to which the undersigned hereby consents; (4) ali interest and other finance charges due or to
b due on the labilitres of Debtor to Secured Party (5) All expenditures by Secured Panty
wmvolving the performance or enforcement of Debtor’s obligatiors, agreemems. covenants and
warranties under this Agreement or any other agreement between Debwr and Secured Party, and
(6) All costs. attorneys’ fees and other expenditures of Secured Party m the collecuon and
enforcement of any obligation or Liability of Debtor 10 Secured Party and in the collection and
enforcemet, sale or other hquidauon of any of the Collateral.

IV.GENERAL PROVISIONS.

1 WAIVI'RS No act, delay or omission, mcluding Secured Party s written expres<s waiver of a
remedy afier any defauli under this Agreement, shail consittute 4 watver of any of Secured Party s
nignls and tenedies not expressly waived in wrinng under this Agreement or any other agreznent
between the parties ANl of Secured Party's rghts and remedies are cumulaiive and may be
exercised singly ur concurrentdy The waiver or exercise of any one or more nghts or remedies wall
nol be 2 waiver or a bar (0 the exercise of any other righis or remediey upon any subsequent
default No warver. change, modlﬁcanon or dlscharge of any of Secured Party s nighis ar remedies
or Debior's duties as specificd or allowed by this Agr will be effecuve unless i writing asd
signed by 2 duly authorwzed off icer of Secured Pmy Acceptance of any parual or late payment
shall not constitute a waner of any requirement of this Agreemeut or unpose any additional
notificairon duties upon Secured Parly Debror and ail other signers, including guarantors, waive
presentment, notice of dishonor and protest, notice of default, natice of mtention to acielerate and
notice of acceleration and consent to any and all extensions of Ume for any wrm or terms regarding
payment due, partidl payments. or rencwals before or afler mawnty Debtor and all other signers,
meluding guarantors, further consent to substicution, wepairment. release or nonperfection with
regard to the Collateral, and the addition or releasz of or agrcement not to su¢ amy pady or
guarantor,

2 AGREEMENT BINDING ON ASSIGNS This Agreement inuras i the beoefil of Sevured
Pariy's s and assigrs, and 1= h g upon Debtor's heirs, executors. administrators,
represeatatives, successors and permutied assigns fand all persons who become bound as a
debtor to tis Security Agreement). but no persun taking trom or represcatiag Dehear has any
nght to advances under any instrument or document secured by this Agrecment
3 CHANGES IN TERMS. Secured Party reserves the right to change any of the t2rms of s
Agreement i accardance with applicable Jaw and the provisions of tis Agreement
4 TERM OF AGREEMENT This Agreement, and the sccunity wterest created by this Agree
ment, wilf remain in force untl all of the Indebtedness 1 pawd in full, unless the secuniy
d by this A L 15 earher released by S d Party b wrnung
5 RIGHTS OF .‘sl-(.UllH) PARTY ASSIGNABLE Secured Party. at any Ume and at s
option, may pledge, transfer or assizn s rights under this Agreement sn whole or b part, and
any transferee or assignee shall have all Secured Party's rights or the parts of them so pledged,
iransferred or assigned Debtor’s nghts under this Agreement or in the Collateral may not be
assigned without Secursd Party’s prior wrilien conseax

QF(.L'RED PARTY'S SlG‘\IATbRE

6. JOINT AND SEVFRAL Rl-SPONSIBlI_l]‘_Y__QI—_ l_)r-HIOR AND_SURLIIFS Ihe responsi-
bilities of Debtor and any co-deblor, guaranior, suiety or accommadation party under this Agreement
are jont and several, and the references 1o Debrtor 1n this Agreement shall be deemed to refer to ach
such persan, unluding any person who pledges Collateral even ll' such pledgor i1s not otherwise lable
under any promissory note, guarauty or other instrument d by this Ag

7 SEPARABILITY OF PROVISIONS If any provision of Uus Agmemcm shall for acy reason be
beld invalid or unenforccable. such invahdity or unenforceability shall not attect any other provicion
of thiy Agreement, and tus Agrecment shall be construed as if such valid or unenforccable
provision had never existed.

8 GOVERNING LAW This Agreemeat shall he construed and enforced in accordance with
the laws of the State of Oklahoma, except (o the extent that the UCC provides for application
of “':n law where the Debtor or the collateral is located (if other than Oklahoma) as the case
may be,

9 ENTIRE AGREEMENI 1lis Agreement, together with any mortgage of real esate which may be

Coblateral, constitules the entire agreement berween the parties with respect to the subjects addressed
heresc  This Agreement may be amendsd or modified only by a wnnmg signed by Secured Party

specifying that it is a modification, amendment or addition to this Agreement. )

f. EVFNTS OF DEFALLT. Debtor shall be in defaulr unler this Agreement upnn the happenng of any
one or more of the following events or conditiens, called ' Cvents of Defaut:™ m this Agreement

{ If any warraoty. ¢ ation. financial mfermaucn or statement made or
furmished to Secured Pary by I)'hlm‘. any guaramo— of surety, or otherwise on Debrwe’s behalf to mduce
Secured Party to enier inte ths Agr OF in cony with it, s vivlated or preves 1o have been
false 11 any materual respect when made or furmished

2 1f any payment required 1 this Agreemenr or under any other agreement or obligaton of Debtor to
Secured Party or to others 15 not made when due or i accordance with the terms of the applicablz

tract
3 1f Debror defaults 1n the perfermance of any covenant, obligauon, warranty, or provision contamed m
thns Agreement or any other agreement. toitgage or obhgatior of Debtor 10 Secured Party or 1o others.,
including without limitation Debtor's failure 10 insure the Collaeral or uniawful nse of the Collateral
4 If any event or condition exists or occurs which results in acceleration of tie maturity ol any vbhgauon
of Debtor to Secured Party or 1 uthers under any nete. morigage, mdenture, agreement, or undertaking
5. ¥f anyone makes any levy ngam\l OF werzes, garnishes or attaches any of the Collateral, 1if Debton
cunsen<ually encumbers any of the Collateral, or if Debior selis, leases or otherwise disposes of any of
the Cullateral without Secured Party’s prnior written as d by th:s Agr of any
mortgage executed 10 conmeLtion with this Agreement
6 1 the Collateral s lost. stolen, substantially damaged or destroyed
7 If. m Secured Party’s judgment, the Collateral becomes unsansfactory or insafficient i character ot
value, and upon request Debtor fails to provide add:nonal Collateral as required by Secured Party
8 If a1 any time Secured Party. n uis sole discretion, believes the prospect of pay meat or perfurmance of
any dury, covenant, warranty or vbligation secured by this Agreement 1s impaired
9 If Debttor or any guarantor or surety dies, dissolves. termunates existence, or becomes insolvert 1t a
receiver 15 appointed over any pact of Deblor s property or any par: of the Collateral, 1f Debior makes an
assignment for e benefit of creditors. or i any proceeding 1S commenced under any bankrupicy or
insolvency law by or agawst Debtor or any guarantor oz surety far Debtor.
10 if the Collateral 14 removed from the lozation specified m this Agreement or in a scparats nouce w
Secured Party without Secured Party s prior writtea consent, except for temporary periods i the normal
and customary cse of the Collateral
{1 Secured Party shall recerve at ans tinie following the Closing a filing office report md:cating that
Secursd Party 's security interes: is not prior to all other secutsly interests or other mterests reflected 1n e
report

V1. ADDITIONAL PROVISIONS, The undersigned specifically agree to all of the “Additional
Provisions™ on the reverse side of this Agreement

__DEBTOR(S) SIGNATURE(S)

Bank 7
Oklahoma City Branch

SMOKY MOUNTAINS RAILROAD,

EFic
Delhms K. Jeft,

Form 04 0725 2

INC.

Bank S;

© Copyright 02/05 A

inc



ADDITIONAL

PROVISIONS

DEBTOR EXPRESSLY REPRESENTS, WARRANTS, COVENANTS AND AGREES:

S 3, . .
. ft * e
- )

e ZH

. REBRESENTATIONS;’ WARRANTIES, . AND",COVENANTS _,

o, W v B e T, 1
I LT T R ',uz il T

l. FINANCIAL INFORMATION. All applicauions, balance shects, earmings statements, and other financial
which have been, or may later be, furnished o Secumd Party to induce 1t (o enter
into or a financial with Debtor fairly rep Debtor's fi d: as of the date and
for the period shown in such documents All information furmshed to Secured Party at any time and n any form 1S,
or shall be at the ume furmshed, true and accurate in all matenal and suffi y lete to glve

which 1s secured by any secunty agreement executed by Debtor in Secured Party’s favor, mcluding this
Agreement, unless such security would cause Secured Party to be i violaton of a nght of rescissien or a
restriction on secunty interests, n which case, to that extent, such amounts will not be secured The amount of
Debtor's Liability under this paragraph shall be subject to accrual of nterest at a rate not exceeding the annual
pewentage rate ("APR") or interest rate provided in the instrument secured by this A Any notice d

Party full knowledge of the subject matter Debtor will provide to S d ly, or more frequently 1f
Secured Party so elects, such financsal information about Debtor's affairs as Secured Party may rcasonably request.

with this p h shall be suffi 1f given at Debtor's address set forth m this Agreement by (2)
mallmg the notice at least 10 days bel‘om or (b) delivering the notice at least 5 days before the commencement of

Debtor’s financial condition has not changed materially since the effective date of the last
mformation except as Debtor has reported to Secured Party 1n wnting

the per of the duties d 1n the notice

12, POSSESSION. Debtor shall h;ve possession of the Collateral, except where expressly otherwise provided
arty

2, INFORMATION ON COLLATERAL Debtor will furmish to Sccured Party informaton adi
ydentify all Collateral, n a form and at such tmes as Secured Party may request Debtor also will deliver to
Secured Party, upon request, true copies of purchasc orders. shipping, delivery and warehouse reccipts, and
nvoices evidencing and describing the Collateral, as well as true copies of ali contracts to furmsh goods or services
to Debtor's customers Debtor will such di as Si Party may require (o ev idence, perfect and
record Secured Party's security interest granted by this Ag and enable § Party to receive proceeds
and distributions from or interest 1n the Collateral

3. OWNERSHIP FREE OF ENCUMBRANCES. Except for the securily interest granted by this Agreement
or by a with this A and except for any secunity mtercst previously
dlsclosed m wrlung to Securcd Party, Debtar now owns. or will use the proceeds of the advances sccured by this
Agreement to become the owner of the Collateral (or has rights m or the power to transfer the Collateral) free from
any pnor liens, securnty or b Debtor utle to and will defend (he Collateral aganst all
claims and demands of persons claming any interest in the Collaieral adverse to Secured Party Debtor will not
permut any liens or secunity interests other than Secured Party’s secunty snterest to aniach to any of the Collateral,
and will not permit the Collateral to be levied upon, gamished or attached under any legal process, or permit any
other thing to be done that may impair the value of the Collateral or the security interest granted to Secured Party
by Debtor

4. FINANCING STATEMENTS. No Fmancing Smemem or Lien Entry Form covenng the C 1son

to In this Agl

or where S o perfect 1ts secunity interest by possesston tn addition to the
filing ofa Where Ci 11s wn the p of a third party, Deblor will join with Secured
Party 1n noufying the third party of Secured Panty’s secunty nterest and ob from the
third party that 1t 15 holding the Collateral for the benefit of Secured Party

13. CONTROL. Debtor will cooperate with Secured Party in obtaming control with respect 1o Collateral
consisting of, deposit accounts; mvestment property, letter-of-credit nghts; clectronic chattel paper

14. CHATTEL PAPER, If the Collateral includes chaml paper, Debtor will not create any chattel paper
without placing a legend on the chattel paper p Party g thal S d Party has a
secunty interest n the chatel paper.

15. PURCHASE MONEY SECURITY INTEREST. To the extent Debior uses the Indebledness to purchase

C 1, Debtor's repay of the ] shall apply on a "first-in-first-oul™ basis so that the portion of
the [ dness used to hase a p item of Ci | shall be paid in the chronological order the Debtor
purchased the Collateral

16. DEBTOR'S NAME AND LOCATION. Debtor's exact legal name 1s as set forth on the reverse side of
this Agreement If Debtor 15 an individual, Debtor’s pnincipal residence 15 at Debtor's address as set forth herein If
Debtor 1s an entity other than an individual, Debtor's location (1 & , place of business, chief executive office or state

file in any public office except 1n with this Debtor agrees to join with Secured Party in
executing one or more Lien Entry Forms, Fmancmg Smemems. or Effecuve Fmanclng Statements 1in form
satisfaciory to Secured Party and provide such other d as may be d from time to time in order to
evidence, perfect or continue perfection, or record the secunty interest granted in this Agreement. Deblor hereby
aulhormes and grants to Secured Party a power of momey to execute such documents on Debtor's behalf A
carbon, p or other rep of this A or of any Fi
l"lllancmgsmcmem

5. LOCATION OF COLLATERAL, RECORDS, INVENTORY AND EQUIPMENT, Debtor will give
Secured Party wntien notice of each office or location at which the Collateral and Debtor's records pertaiming to the
Collateral are kept Deblor shall not be required 1o give such nohce if all Collateral and all of Debtor's records
pentaming to the Collateral are and shall be kepl at Debtor’s address shown on the face of this Agreement, and iIf
such address 1s Debtor's chief exccutive office Debtor will notify Secured Party in wriling of any proposed change
1n any of the offices or locations of the Collateral, pnior to the proposed effective dale of such change Debtor will
nol remove or permit removal of any of the ‘Collateral from the pecified n this A without
Secured Party s prior written consent, except as otherwise provided 1n this Ag and such | | shall be
considered an Event of Default under this Agreement

6. SALE, LEASE OR DISPOSITION OF COLLATERAL PRORIBITED. Debtor shall not sell, mortgage,
transfer, ease hecate, assign, license, grant any other sccurily interest or otherwise dispose of all
or any part of the Collaurnl or Debtor’s rights in 1t without first obtaining Secured Party's written consent Secured
Parly s consent may be condumned upon any requirements (mcludlng. but not limited to, the application of proceeds

d by this ) which S d Party deems to be for the protection of its security
mteresl Secured Party's consent will not he deemed 1o be effecuve unless and unul such requirements and
condmons have been fulfilied Venher Debtor's grant of a secunty mterest in the proceeds of the Collateral nor any
requirement that Debtor furmish a 8 g farm prodi 1f applicable, shall be construed to mean that
Secured Party consents to sale or any other disposition  of the Collateral.

7. MAINTENANCE AND INSPECTION. Debtor, at its own expense, shall (a) keep the Collateral n good
condition and repair so that its value and op shall be d and preserved, (b) not permit the
Collateral to be misused, abused, wasted or allowed to deteriorate, except for the ordinary wear and tear of 1ls
intended primary use, () prudently protect the Collateral fmm the clements, and (d) use the Collahml Iawfully nnd

g Statement 1s sufficient as a 5

of as the case may be) 1S in the state reflected for Debtar's address or as otherwise set forth on the

mverse side of this A Unul the 18 pad 1n full, Debtor agrees that 1t will not change its
(for 1ts state of ) or 1ts legal name without providing Secured Party 30 days' prior
witten notice

17. DEBTOR'S COOPERA'I ION. In addiuon 10 Debtor's other obligations and agreements i s
and Debtor agrees and promises to do all acts which Secured Party deems
reasonable or necessary m prﬁem or protect Llw Collateral, including, without limutanon, the following:

(a) FARM PRODUCTS If the Col "farm prod * Debtor agrees |0 execute and deliver to
Secured Party an "Effective Financing Statement” contatning all information required by law Debtor also agrees
to furnish to the Secured Party a list of the names and addresses of the buyers, commission merchants, and
selling agents to or through whom Debtor may sell the farm products and agrees to keep such st current.
Sccured Party may inform persons on such hist and others of Secured Party's securily intercst in the farm products
If any of the farm products are sold to or through any person or enlity not on the hst. Debtor may be subjecl to a
fine unlcss Secured Party was notified 1n wnting at least 7 days prior to such sale, or unless all sale proceeds are
remitted to Secured Party within 10 days after such sale Debtor agrees that before receiving an nstrument in
payment for farm products other than livestock, debtor shall m addition to all
information required by law, the name of Sccured Party and a statement lhal Secured Party holds a secunty interest
i the farm products hisied on the cerhificate

(b) LIVESTOCK. In addition to the provisions of this Agreement relaung to farm products, if the Collateral
includes ivestock. to the extent Secured Party deems 1t necessary to preserve the Collateral, and upon Secured
Party's demand, with an appropriate credit for its value, Debtor will make available to Secured Party all feed, both
hay and gramn, and all equipment owned by Debtor and used in the feeding and handling of the livestock. Debtor
will cooperate with Secured Party and use Debtor's best efforts to allow Secured Party use of all Debtor's right,
nitle and interest 1n or to all water privileges, all other equlpmenl used in the feeding and handling of the hivestock,
and all contracts and leases covenng lands for pasture and grazy

(c) CHATTEL PAPER, ACCOUNTS, INSI'RUMENTS. DO(.UMIWTS SECURITIES and NOTES. If
the by chmel paper, shares of stock or other
s:cunues. promissory notes, trade or other m wnting, or If Debtor receives stock nghis.
rights to subscnibe, dividends of any kind or channter (mcludm; l|qu|dalmg dmdends) new securuies, cash,
snterest. or any other property by reason of of the C | shall include all such
gmpeny and, unless Secured Party pmv:des o(hemlse. " Debtor immediately shall deliver and pledge the same to

ecured Party, appropniately assigned or Party’s order Sccured Party will hold such proceeds
n the same manner as the Collateral or|gmally pledged under this Agreement. Secured Party, at its

not permit its 1llegal use or Its use in a manner not p d or by the on me Col
by this Agreement Debtor shall comply promptly with all of any go I agency aﬂ’eclms the
Collateral and, upon Secured Party's request, deliver to S d Party of such 1 Debtor shall at

opﬂon rmay permit such property 1o be received and retained by Debtor, but Secured Party may at any ime
terminate such permission  Debtor agrees to execute all necessary stock powers and other conveyances to pledge to

all imes keep accurate and complete books and records of transactions and information relating to the Ci
Debtor grants to Secured Party rh: night and privilege of making such inspections of the Collateral and Debtor's
books and records relating to it as i Party deems y. and audiung or causing an audit or venﬂcanon
of such books and records, at any tme and from ume 10 time, Debtor’s or

In connection with such audit or verification. Debtor agrees to assist Secured Party n faciluatng such audus.
verifications and inspections

8. TAXES AND FEES. Debior shall pay promptly any and all taxes, assessments and license fees with respect
to the Collateral or use of the Collateral when the same shall become due If the Collateral 1s on or affixed to realty
owned by Debtor, Debtor shall make all such payments with respect to the realty when they are due

9. AFFIXING TO REAL OR PERSONAL PROPERTY PROHIBITED, Unless Debior has also granted

Secured Party a first pnonty mortgage in the Collateral, Debtor shall not permit any of the Collaleral which 1s

10b an or affixed to other p property or b d or affixed to

mal wuhaul first ob Party's wnitten consent Secured Party’s consent may be conditioned

upon any requlremcms (mcludmg. ‘but not hmuted to. the subrogation of other interest owners in and to such other

or real property to S d Party's nghts and intcrest n the Cellateral) which Secured Party deems to be

for the p nof 1ts S y interest S 's t will not be d d to be effective unless and unul
such requirements and condmons have been fulfilled

10. INSURANCE ON THE COLLATERAL. While any of the Indebtedness remains outstanding and

throughout the full term of this Agraement, Debtor shall mantam and pay for on all Ci

located, including but not limited to starage fmlmes or 1n fransit in goods d by
Such shall be p person of Debtor's chotce, with companies acceptable to

Secured Party, agamst such ansuaIMS. hmrds. pubhc habmues and other nsks, and 1 such amounts as pmdﬁm

rty any descnbed in this pangraph Debior also agrees 10 execute and deliver such {inancing
statements and other Party to protect or perfect the assignment, pledge. transfer
and grant of the secunty tnterest granted m this Agreement Rcgardless of the form of any assignment,
endorsement or other conveyance executed by Deblor, Debtor waives prescntment, demand. notice of dmlonor.
protest and notice of protest, and all other notices with respect to such convey s, [f the
accounts or other receivables and the right 1o payment is enhanced by a letter of credit, Debtor agrees to deliver the
leiter of credit immediately to Secured Party, and not to make demand under il or assign it by way of secunity or
otherwise wathout Secured Party’s prior express consent mn wriing, which consent Secured Party 18 under no
obligation to give
(d) CASH AND OTHER REMITTANCES. Upon demand of and as specified by Secured Party, when
Debtor receives any checks, mde acceptances, drafls, cash, or other remiitances, in payment of accounis or
other Col | or as of y or other Colla!eml Debtor shall apply the same directly on
Debtor's liabiliy to Sccured Party, or deposit the same 1n a special account maintamed with Secured Party
and from which Secured Party has the power oI‘ wuhdmwal lf Secured Party so requires, Debtor will
promptly notfy Secured Party of such app fying tn writing the source of same and
the Collateral which has been converted into same The “funds in any such special account shall be held by
Secured Party as secunity for all Debtor’s liabihties to Secured Party Said procecds shall be deposited in
precisely the form received, except for Debtor's endorsement where necessary to permit collection of items,
which endorsement Debtor agrees to make, and which Secured Party 1s hereby granted a power of attorney to
make on Debtor's behalf 1f Debtor fails or refuses to make such endorsement Pending such deposits, Debtor
agrees that any such checks, drafts, cash or other remittances will not be commingled with any of Debtor's
funds or property, but will be held separate and apart and in trust for Secured Party unul deposit of same 1s
made 1n the special account Secured Party will, at intervals to be determined by Secured Party, apply the
whole or any part of any monies which are on deposu with Secured Party, whether owned by Debtor or any
other party hable under thus Agreement, against the principal or interest due on any loans made to Debtor by
Secured Party, or against Debtor's other habilibes 10 Secured Party secured by this Agreement, at Secured
Pany 's sole option, unless so applying those di would any written Debtor

and to protect S rty or as S Party shall require All insurance policies, except for vendor's
single interest insurance, or ceruficd copies of such p [ the age shall be furmished to  and S
Secured Party within 10 days of the date of this Ag All pol of shall provide for at least 10

days' prior written notice to S Party of d Party may act as Debtor's attorney-1n-fact, with
power of attorney to procure insurance. make, adjust, and settle claims under or cancel such insurance, and endorse

d Party or any government regulanon Any portion of such funds on deposll which Secured Party
elects not to apply will be paid to Debtor by Secured Party.

(e) PROCEEDS. Wh the sale, or other disp of y or other Collateral gives
risc to an account, chattel paper, mstrument, or general intangible for the payment of money ("proceeds™ for

Debtor's name on any drafts or checks drawn by surers of the Collateral. Provided. .S Party 1s
under no obligation and has no duty o precure 1nsurance, pay premiums, make, adjust or settle claims with respect
to any nsurance or to cancel any by this Ag Debtor assigns 1o Secured Party any
retumncd or uneamed premiums which may be due upon cancellation of any such policies for any reason
whatsoever, and directs insurers to pay Secured Party any amounts so due Any balance of insurancc proceeds
remaining aiter payment in fuil of all amounts secured by this Agreement shall be paid o Debtor

11. EXPENDITURES BY SECURED PARTY. At 1ts option, and aficr any written notice to Debtor required

puip

of this paragraph), Debtor, as requlmd by Secured Pany shall noufy Secured Party promptly of the

of sad y or other C and any With respect to all proceeds

d by this A Debtor rep that (1) no set-off or counterclaim exisis or shall be permitted

to exist (1) no agreements have been or shall be made for any matenal modificatton, deduction or discount,

and (1) no partial payments have been or shall be made excepl as revealed to Secured Party by Debtor n
writing. All proceeds where the nght 10 payment has nol yet been eamed by pe shall be ¢

by a bmdmg written contract between Debtor and third parties, and copies of such contracts shall be provided

by law, Secured Party may, but 1s not cbligated to, dlschnrge 1axes, liens, security mlcres!,s ar other encumbrances
on the Collateral, or pay for: (a) the repair of any damage to the Coll I, (b) y 10 mamtain and
preserve the Collateral, and (c) insurance on the Collateral. Debtor shall be liable and agrees to reimburse Secumd
Party promptly for all such expendiwres, and for all costs, atiorney fees and other d made by d

0 S Pa Party shall have the nght to noufy any account deblor or obhgor of Debtor's
obligation 10 make payments directly to Secured Party and Secured Party may take control of all proceeds,
which right Securcd Party may exercise at any time. Until such ume as Secured Party clects to exercise such
nghl Debtor 1s authorized as Secured Party’s agent to collect and enforce such proceeds The costs of such

Party 1n connection with this paragraph In addition, Debtor shall be hiable and agrees 1v reimburse Sccured Party
promptly for all costs, allomey fees and other disbursements made by Secured Party as allowed by law or provided
I'or in this A g or coll g any note, y, or hability of Debtor to Secured Party, or 1n

upon, g any account, promissory note, chattel paper, instrument, document or other
collateral of Dehlor sm whlch Secured Party has a secunty interest. Until Debtor rexmburses Secured Party for the

and enforcement, mcludmg attomeys’ fees and other expenses, shall be borne by Debtor, whether
mcurred by Secured Party or Debtor.

(f) FEDERAL ASSIGNMENT OF CLAIMS ACT. If the Collateral includes accounis or other
receivables with a face value over $1,000, and which arise out of a contract with the United States of
Amenca or any of its dep bdy s or msirumentahitics, Debtor shall notify Secured
Party pmmplly |n wnting of that fu:l Debtor shail execute any instruments and take any other action Secured
perfect S d Party's secunty interest 1n such accounts under the provisions of

n this p such shall d art arty 0
i ' all be part of Debior's liabilty to Secured P: the Federal Assunmem of Cla|m1 Act
REZTS 4,;. Tty FEA T N G ) - PRER S
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Upon the occurrence of an Evem of Default, and at any later ume. Secured Pan) may. except as otherwise
provided by law. as its option and without notice or demand o Deb(or. exercise any and all nghts and remedies

provided by the UCC, as well as all other nights and Party p g but not limited to
the fight to
1 Declare all habilites secured by this Agl ly due and payable, and/or d to enforce

payment and performance of all such habiimes, provided that upon any prepuymcm n full of the unpaxd balance of

such habihties, Debtor shall be enntied 10 a rclme of any uncamned portion of any finance or other charge n

accordance with law
2 Require Deblor to assemble the Collateral or evidence of the Collateral and make it available 1o Secured
Party at a place Secured Party designates which 1s reasonably convensent to both parties, Debtor shall be

6 Sell or otherwise dispose of the Collateral Unless the Collateral in whele or part 1s penshable or threalens
to decline speedily m value or 15 of a type customanly sold on a recognized market, Securcd Party will give
Debtor reasonable notice of the ttme and place of any public sale, ar of (he ume after which any private sale or
other disposition 15 to be made Such nolice shall be adequate if given at Debtor's address set forth in this
Agreement by mailing the notice at least 10 days before any sale or vther d or action S d Party
<hall be entilled to, and Debior shall be liable for. b of all costs and cxpenditures of
reahzing on the security interest, including without limitation court costs, fees for replevin bonds, storage,
repossession costs, repair and preparation costs for sale, selling costs and attomeys® fees All such costs are
sccured by the bsecumy lmelr,es. ln lhc Callav.'ral granted by this Agreemenl, except as provided above under

p Yy d Party -

b . if the Collmml mncludes real cstate, and if the morrgage
for any exp and damages 1f Debtor the C or If, nﬁer defaull and d ; d
demand in accordance with law and this Agreement. Debtor wrongfully fails to make the Coll 1o Coll lralml the wul:’ftl:ls U] lhc manner prowded |ﬁa&{ 3%@?;:':0\;: %?w;arlem.\d?:sn?:

Secured Party ANl such expenses and damages are sccured by Secured Party's security interest in the Collateral
granted by this Agreement

3 the C and for this p S Party 1s granied authonty to enter into and upon any
premises on which any part of the Collau.ral may be situated and remove it Debtor waives any claim i in connection
with or ansing from an entry n with a repossession  Debtor

1
Foreclosure Act, 46 Okla Stat.§ 40 et seq If there 15 a foreclosure other than by a Power of Sale, Debtor waives
appraisement of the Collateral, unless Secured Party sceks an appraisal Appraisal shall be at the Secured Party's
sole option, to be declared when the petition to foreclose is filed or when judgment 1s 1aken

Debtor waives any nght it may have to require Secured Party to pursue any thurd person for any of the

or Its independent contractors to take possession of and hold any property located in or temporanly attached (o the
Collateral If Debtor has not reclaimed such property within 10 days afier notice of its taking and location 15 sent
to Debtor, such property may be sold and the  procecds applied 1o expenses and other amounts due from Debtor to
Secured Party Any bal of such p afier pay m full of all amounts secured by this
Agreement shall be paid to Debtor.

4 Possess all books and records or to the C and any p perty n or
with the Coll I, and for this purpose Secured Party 1s granted authority to enter nto and upon any

d Party may comply with any applicable statc or fedeml law Fequirements W connection
with a disposttion of the Collateral and ) will not be y to affect the commercial
reasonableness of any sale of the Collateral Secured Party has no obligauon to clean-up or otherwise prepare
the Coll | for sale S Party may sell the Collateral without giving any warranues as to the
Collatcral and may specifically disclam any warranty of title or the hke Tius procedure will not be
considered adversely to affect the commercial reasonableness of any sale of the Collateral If Secured Party
sells any of the (.ollmml upon credit, Debtor will be credited only with payments actually made by the

premises al Whlch any part of such books and records may be siuated and remove them Any such prop not
y o of S d Party's nghts shall be retrned to Debtor on demand, or otherwise upon
complenon of use

Transfer any of the Coll or of the C mte S Party’s awn name ar that of a
nominee, and receive the proceeds and hold the same as secunty for Debtor’s hiabihties to Sccured Party or apply
the procceds on or ?ﬂms‘ any such hability Secured Party may notify account debtors and obligors to make
?aymem directly (o0 Secured Party, and may demand. collect, receipt for, seule. compromise, adjust, sue for,

foreclose, release or reahize upon the Collateral, in Secured Panty’s own name of 1n Debtor's name. as Secured
Party may determine

Party and apphied to the indebted of the In the evem the
pun:haser falls to pay for the Collateral, Secured Party may resell the Collateral and Debtor shall be credited
7. Secured Party shall not be liable for failing to colleci any account, enforce any contract right, or any other
act or omussion on the part of Secured Party, 1ts officers, agents or employees, cxcept as the same constitutes bad
faith or falure to act in a commercially reasonable manner Secured Party shall have acted 1 a commercially
reasonable manner if 1Ls action or inaction is consistent with general commercial usage of pames similarly siteated
m the area of Secured Party's location, but this standard shall not consts any p wlhich
otherwise may be reasonable under the circumstances nor require Secured va o uks: sieps to preserve nghts
aganst prior parties in an instrument or chattel paper

Form 04 0725 2

©® Copyright 02/05 American Bank Systems, Inc.




Item

9.

10.

11.

12.

14.

15.

16.

17.

18.

19.

Exhibit A

Locomotives and Rolling Stock

Number Status Type/Descr. o
Diesel Locomotives
7717 Operational 1954 EMD GP7
Diesel
1751 Opecrational 1955 EMD GP9
Diescl
711 Operational 1954 EMD GP7
(MOW) Dicsel
1755 Operational 1956 EMD GP9
(MOW) Dicsel
Cabooses
2448 Operational 1961 Wabash Bay
Caboose/Generator Car-}
6118 Operational 1970 L&N Bay
Caboose/Generator Car-2
537 Operational 1970 N&W Cupola
Caboose
1490 Operational 1970 D&RG Cupola
Cdboose
999447 Opcrational 1969 SantaFe Cupola
Caboose
3753 Operational 1971 Chessie Bay
Caboose (Concession)
Passenger Cars
3331 Operational 1940 Budd
Observation-Lounge Car/Champion
536 Operational 1952 Pullman
Club Car/MacNeil
8807 Operational 1949 Budd
Domitory-Kitchen Car/Conductor’s Café
1103 Operational 1935 Pullman Crown
Coach/Crescent Ltd.
25 Operational 1923 Pullman Crown
Coach/Piedmont
841 Operational 1950’s Pullman Crown
Coach/Royal Palm
20 Operational 1923 Pullman Crown

Coach/Southland




20. 31 Opcrational 1959 ‘'Iman Coach
Open Air/Almond

21. 35 Operational 1946 Pullman Coach-
Open Air/Fontana

22. 32 Opcrational 1959 Pullman Coach
Open Air/James Revis

23. 37 Operational 1946 Pullman Coach
Open Air/Nantahla

24. 34 Operational 1959 Pullman Coach
Opcn Air/Olivine

25. 33 Opecrational 1959 Pullman Coach
Open Air/Topton

26. 30 Operational 1959 Pullman Coach

Open Air/Whitticr

27. 36 Operational 1946 Pullman Coach
Open Air/Wildwater

28. 513 Operational 1965 GSI Flatcar
Open Air/Oconalultee

29. 356 Opecrational 1965 GSI Flatcar
Open Air/Tuckasecgee

30 322 Opecrational 1921 Pullman Open
Win. Coach/Bryson City

31, 523 Operational 1935 CCF Open Win.
Coach/Chcrokee

32. 522 Operational 1935 CCF Open Win
Coach/Jackson

33, 324 Opcrational 1921 Pullman
Open Win. Coach Pec Wee

34. 320 Operational 1921 Pullman Open
Win. Coacl/Sylva

35. 8015 Operational 1940 Budd
Diner/Silver Meteor

36. 8806 Operational 1949 Budd Tavern
Lounge Car/Dixie Flyer

37. 6514 Out of Service 1952 Pulliman Qpen Winn
Coach/Dillsboro

38. 6516 QOut of Service 1932 Pullman Open Winn



39.

40.

41.

42,

43.

44,

40,

47.

48.

49.

Out u. Service

D

SNAX 1001

1141

1144

N/A

NATX 78371

Coach/ Gene. Lake

Storage

Storage

Out of Service

Out of Service

QOut of Service

Storage

Maintenance of Way

GSMR 206

GSMR 538
GSMR 598670

GSMR 788

GSMR 152592
GSMR 144036
GSMR No#
GSMR 1303

GSMR

GSMR No #
GRSM
161580
160689
160230
164265

1901

536

13

Operational
(MOW)

Operational
Operational

Operational
(MOW)

Opcrational
Operational
Opcrational
Operational

Opcrational

Out of Service
Out of Service
Out of Service
Out of Service
Out of Service
Out of Service

Out of Service
(Fugitive)

Out of Service
(Fugitive)

Out of Service

Box Car

Tanker
Baggage/American Fed.
Baggagc/Halloween
Baggage/Milwaunkee

1974 N. Am Tank Car Co. 24,000 gallon

1956 50 Ton Flat Car w/crane

1956 70 Ton Flat Car

Gondola

Hopper

1996 P-J Model 900 Tic Inscrter

1996 P-J Model 925 Tamper

Kershaw Tamper
Kershaw Ballast Regulator BR-697

Small Rail Tic Crane 12-724-86

Bay Caboose (Snack Bar) Dillsboro

Bay Caboose (Ticket office) Dillsboro

1969 N&W Boxcar (Gift Shop) Dillsboro
1969 N&W Boxcar (Gift Shop) Bryson City
1969 N;?(.W' Boxcar (Restroom}

1967 N&W Boxcar (MOW)

1960 GD-418-B Dicscl Locomotive

1962 EMD-GP30 Diese]l Locomotive

Navy Stratcgic Air Command Dillsboro Oftice



Acknowledgement for Security Agreement:

STATEOF (%te71ado
COUNTY OF Lo Plsloe

L , %
This instrument was acknowledged before me on this /£ day of June, 2009, by Allen
Harper as President of Great Smoky Mountains Railroad, Inc., a North Carolina corporation.

(NOTARY SEAL) mh%im_
Notary Publi¢ Signature

% . Beverly &. Bur 700

QERL;“:" ' (Name typed, 'printed or stamped)
o ;:"t Notary Public, State of _@Q@_
. '-9

“No T4, 2% Commission No.:
E :\‘9 ;—-g My Commission Expires: 04’1/ /4’, /[20/2
., 2 LiC .y
O S TIRTTLR Y
S, COLORISS

T SO
%ms 11

I, Allen Harper. certify that I am President of Great Smoky Mountains Railroad, Inc., a North
Carolina corporation, that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, that the instrument was signed and sealed on behalf of the corporation by authority
of its Board of Directors. and that I acknowledge that the execution of the foregoing instrument
was the free act and deed of the corporation. I further declare under penalty of perjury that the
foregoing is true and correct. Executed on the/# “day of June, 2009.

4
Allen Harper



